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STATUTE OF THE NON-PROFIT ASSOCIATION
ICEI ETS

(INSTITUTE OF INTERNATIONAL ECONOMIC COOPERATION
Third Sector Body)

Art. 1. Pursuant to the Italian Civil Code and Legislative Decree | 17/2017 as amended, the
non-profit  association named ISTITUTO COOPERAZIONE ECONOMICA
INTERNAZIONALE Ente di Terzo Settore - ICEI ETS is established. The use of the acronym
ETS to supplement the name in relations with third parties, in deeds, in correspondence and in any
other communication addressed to the public, is compulsory and subject to the registration
of the Association in the Single National Register of the Third Sector.

Art. 2. The Association has its legal and operational headquarters in Milan, currently at 29
Via Cufra, The Association may establish further operational headquarters in Italy and abroad.

Art. 3. The ICEI ETS Association identifies the amount of Euro 20,000.00 among its available
liquid assets and allocates it to assets aimed at obtaining legal personality, as provided for in
Article 22 of the CTS.

Art. 4. The Association is constituted for the non-profit pursuit of civic, solidarity and socially
useful purposes, i.e. it bases its ideal action on the affirmation of the principles of freedom,
equality, solidarity and economic and cultural cooperation between the peoples of all the countries

of the world.

Art. 5. The Association pursues its main aims by promoting international cooperation,
economic, social, technical and cultural development of the populations of the South of the World.
It also works to promote social cohesion, multicultural dialogue, environmental and territorial
protection and the development of a sustainable and supportive economy in Italy, Europe and
the world. To achieve the aforementioned civic, solidaristic and socially useful purposes, ICEI
ETS carries out and performs, exclusively or principally, the following activities of general
interest, pursuant to Article 5 of Legislative Decree 117/2017:

a) interventions and social services pursuant to Article 1, paragraphs 1 and 2 of Law No.
328 of 8 November 2000, as amended, and interventions, services and benefits pursuant to
Law No. 104 of 5 February 1992, and Law No. 112 of 22 June 2016, as amended,;

b) socio-health services as set out in the Prime Ministerial Decree of 14 February 2001,
published in the Official Gazette no. 129 of 6 June 2001, as amended,;

¢) eduCation, education and vocational training, pursuant to Law no. 53 of 28 March 2003,
as amended, as well as cultural activities of social interest with an educational purpose;
d) interventions and services aimed at safeguarding and improving the conditions of the
environment and the prudent and rational use of natural resources, excluding the collection and
recycling of urban, special and hazardous waste, as well as the protection of animals and the
prevention of straying, pursuant to Law |14 August 1991, no. 281,

e) interventions for the protection and enhancement of the cultural heritage and
landscape, pursuant to Legislative Decree No. 42 of 22 January 2004, as amended;

f) scientific research of particular social interest;



g) organisation and management of cultural, artistic or recreational activities of social interest,
including activities, including publishing, promotion and dissemination of the culture and
practice of voluntary work and activities of general interest referred to in this Article;

h) organisation and management of tourist activities of social, cultural or hyeligious interest;

i) extracurricular education, aimed at the prevention of early school leaving and educational
success, the prevention of bullying and the fight against educational poverty;

1) development cooperation, pursuant to Law No. 125 of 11 August 2014, as amended;

(in) co-financing, production, education and information, promotion, representation, licensing of
certification marks, carried out in the context of or for the benefit of fair trade supply chains, to
be understood as a commercial relationship with a producer operating in a disadvantaged
economic area, normally located in uld developing country, on the basis of a long-term agreement
aimed at facilitating the producer's access to the market and providing for the payment of a fair
price, development measures in favour of the producer and the obligation of the producer to
guarantee safe working conditions, in compliance with national and international regulations, so
as to allow workers to lead a free and dignified existence, and to respect trade union rights, as
well as to commit to combating child labour;

n) humanitarian reception and social integration of migrants;

0) projection of the culture of legality, peace among peoples, non-violence and non-annual
defence;

p) promotion and protection of human, civil, social and political rights, as well as of the rights
of consumers and users of the activities of general interest referred to in this article, promotion
of equal opportunities and mutual aid initiatives, including time banks referred to in Article 27 of
Law No. 53 of 8 March 2000, and solidarity purchasing groups referred to in Article 1, paragraph
266 of Law No. 244 of 24 December 2007;

q) redevelopment of unused public property or property confiscated from organised crime.

Specifically, ICEI ETS, as part of the general interest activities mentioned above, may, by way of
example and not limitation

a) to  promote and implement development cooperation initiatives in the fields of training,
information, support for productive activities, environmental sustainability, promotion of
good practices in energy and environmental issues, territorial enhancement, promotion of
sustainable tourism practices, protection of social and human rights, civil society
strengthening, inter-religious and inter-ethnic dialogue, technical assistance, support for
public policies in favour of small and medium-sized economic actors, and in any other field
that corresponds to the institutional aims.

b) to promote global citizenship education and iiitercuJtural education activities in Italy, aimed
at the world of school and university and, more generally, at all citizenship, and to implement
professional training and refresher courses for school and university staff of all levels;

c) implement initiatives in Italy, Europe and the countries of the South to inform and educate
public opinion on interdependence, solidarity and cooperation between the

d) promote cultural activities, study groups and cultural committees; organise conferences, meetings,

assemblies and debates;



e) Promote initiatives to spread knowledge of current political, social, environmental and
cultural issues;

f) publishing the writings of its members and third parties;

g) to gather support among citizens for petitions, bills, referendums, campaigns and all actions
that are in any way related to social problems and cultural facts, and to promote political,
economic and cultural relations at national and international level,

h) promote contacts between entities, associations, universities and movements interested in
territorial networking and international exchanges;

i) To develop studies and research on topics related to the corporate purpose;

j) establish a documentation centre;
k) Producing, registering and editing newspapers and scientific journals on the subjects covered
by the social aims.

ICEI ETS may make use of volunteers in carrying out its activities. Volunteers who volunteer
on a non-occasional basis are entered in a special register.

Volunteers may only be reimbursed by the organisation for the expenses actually incurred
and documented for the activity performed, subject to the maximum limits and conditions laid

down in advance by the Executive Board.
Volunteers are insured against accidents and illness related to the performance of voluntary

work, as well as against liability towards third parties.

ICElI ETS may carry out, pursuant to Art. 6 of Legislative Decree 117/2017, different
activities, secondary and instrumental, with respect to the activities of general interest,
according to the criteria and limits provided for by the regulations in force. These activities
must be specifically resolved upon by the Board of Directors, The proceeds of secondary and
instrumental activities, including commercial ones, must contribute to the performance of statutory
activities or to the increase of assets and cannot be distributed in any way. In particular:

a) the Association produces and edits print, digital or web publications in the field of
publishing for third parties or on its own;

b) the Association may also carry out intermediary work, including networks, to promote
commercial outlets for products derived from international cooperation projects, always with
the sole objective of favouring the communities of origin of the products;

¢) Secondary and instrumental activities must be registered administratively in separate
accounts.

Art. 6. The duration of the association is unlimited, except for the provisions of Art. 9 on dissolution
anticipated.

Art. 7. Membership in the Association is open to all persons who share its statutory purposes and
have been admitted by resolution of the Board of Directors, who pay the membership fee each year,
and who approve and respect the Statute, any regulations and resolutions of the Association's bodies.
The membership fee is not transferable under any title and is not linked to the ownership of shares
or quotas,

The Association is committed to enhancing the skills and professionalism of its Members in
order to achieve its statutory purposes in the manner and under the terms established by the Board
of Directors.

Individuals wishing to become members of the Association must submit a written application,
or via telematic means, to the Board of Directors.

If the application is rejected, the Board of Directors shall give the reasons for the rejection and
notify the interested party. The latter may, within 60 days of the communication of the



resolution of rejection, request that the Shareholders' Meeting decide on the application at the next

convocation,
Every member, provided he or she has been entered in the Members' Register for at least three

months and has paid his or her membership fee for the current year, has the right to vote for the
approval and amendment of the Articles of Association and any amendments thereto, for the election
of the Association's administrative bodies and, if over the age of majority, has the right to stand as a

candidate for the Association's bodies.
Every member has the right to examine the company books, upon written request to the Board of

Directors and at the registered office, within 30 days of the request.

Art. 8. Members shall pay the annual membership fee set by the Board of Directors. Each Member
has the right to one vote. Members shall cease to be Members in the manner laid down in Article 16.

Art. 9. The Asseinblea of Members, in which all members who have been members for at least three
months and have paid their dues for the current year are entitled to participate, is either ordinary or

extraordinary.
The Ordinary Assembly is convened at least once a year by the Board of Directors. The

Extraordinary Assembly is convened whenever the Board of Directors deems it necessary or upon

written request stating the agenda by at least 1/3 of the eligible voters.
The Asseinblea is validly constituted in first call with the presence of at least 2/3 of the entitled
persons or, in second call, whatever the number of those present. The Assembly resolves by majority

vote of those present, except as provided for in Article 17.
These are ineluctable powers of the Assembly:
a) Appoint and dismiss members of corporate bodies;
b) Appoint and dismiss, when required, the person in charge of the statutory audit;

c) Appointing and dismissing the Controlling Body, when provided for;

d) approve the budget and final accounts;

e) pass resolutions on the liability of members of corporate bodies and initiate liability actions
against them;

f) delibe on amendments to the Memorandum and Articles of Association;

g) approve any rules for the proceedings of the meeting;
h) resolve on the dissolution, transformation, merger or demerger of the Association;

1) pass resolutions on other matters attributed to the Assembly by the Law, the Memorandum
of Association or the Articles of Association.

J) establish, if necessary, remuneration for elected members as directors in a manner
proportionate to the activity carried out, as prescribed by Article 8 of the Third Sector Code.

The Assembly convened to decide on the dissolution of the Association shall do so unanimously.
Voting by proxy is permitted. Each Member participating in the Asseinblea may only be the bearer
of one proxy.

Members who cannot be present for reasons of service or health, or on the instructions of public
health or safety authorities, may participate in the General Meeting by telematic means. Their vote
may be cast during the meeting (if they participate by telematic means), by normal mail or
electronically if the identity of the Member can be verified.

The convocation of the Asseinblea can be made by e-mail (with a reading notice) and/or letter sent
at least fifteen days before the date of the Assembly for the Ordinary Assembly, at least ten days

before for the Extraordinary Assembly.



The Asseinblea is chaired by the President or Vice-President. In the absence of the persons holding
the offices indicated above, the Asseinblea directly appoints its President and Secretary.

Art. 10. 11 The Executive Board is elected by the Members' Assembly. All Members who are up
to date with their membership fees may be candidates. The Asseinblea, which elects the members
of the Executive Board, determines their number, which must be odd. The term of office is three

years.
The Board of Directors directs the activities of the Association and is vested with the broadest

powers for the ordinary and extraordinary management of the Association, with the exception of
those powers that are reserved by law for the Association. The Executive Board appoints the
President and Vice-President from among its members; it appoints a Member of the Association
as Treasurer and, if deemed appropriate, an Honorary President.

These are powers of the Executive Board:

a) It prepares and implements the policies and political guidelines approved by the
Assembly;

b) to approve and present annually at the Assembly the final report on the activities carried
out, together with the annual accounts;

c) to prepare draft annual, budgeted and final financial statements, the latter comprising the
balance sheet, the cash flow statement, showing the organisation's income and expenses, and
the mission report illustrating the budget items, the economic and financial performance of the
organisation, and the ways in which the organisation pursues its statutory purposes if
necessary, preparing a social report, taking into account the nature of the activity carried out and
the size of the organisation, also for the purpose of assessing the social impact of the activities
carried out, and documenting the secondary and instrumental nature of any other activities carried
out;

d) deliberate on the admission of members and, if so, give reasons for it;

e) identify any activities that are different, secondary and instrumental to activities of
general interest;

f) establish the criteria for reimbursements to volunteers and members for expenses actually
incurred for activities in favour of the Association;

g) express an opinion on any matter submitted to it by the President or any other member of
the Executive Board,;

h) proceed at the beginning of each social year to review the lists of Members, in order to ascertain
the continued fulfilment of the admission requirements of each Member, and taking
appropriate action if this is not the case, subject to the approval of the Assembly;

1) if necessary, verify the permanence of the above-mentioned requirements;

jJ) deliberate on the acceptance of applications for the admission of new Members and the
cancellation of the same as provided for in Article 16;

k) pass resolutions on the Association's membership and participation in public and private
networks, bodies and institutions that affect the Association's activities, designating its
representatives to be chosen from among the Members;

[) draft any internal rules of procedure;
m) supervise all fulfilments concerning the initiation and termination of collaborative and
dependent relationships.

The Executive Board liaises with the power to set up working and reception groups and to propose a
‘Committee of Guarantors' and/or a 'Scientific Committee’ to the Assembly. It may also appoint a



Director General with those tasks, powers and attributions that will be established at the time of the
fIOTHJIMIl

The Governing Body submits the Association's balance sheet and budget to the Ordinary
Assembly for approval by 30 June of each year. The Administrative Body documents the
secondary and instrumental character of the various activities that may be carried out. The Balance
Sheet shall be supplemented by the Balance Sheet, the Statement of Assets and Liabilities and the
Mission Report, and the Board of Directors shall, within the same deadline as for the Balance
Sheet, possibly prepare the Social Report, to be submitted to the Members' Assembly for final

approval.
The Executive Board may delegate part of its powers to a General Manager.

Art. 11. 11 The President is the legal representative of the Association vis-a-vis third parties and in
legal proceedings; he arranges for the implementation of the resolutions of the Board of
Directors; he supervises all the Association's activities and handles relations with third parties; he
convenes the Members' Assembly and the Board of Directors; he has all powers of ordinary and
extraordinary administration.

The President may appoint special attorneys for individual acts and categories of acts. In the
event of his absence or impediment, his functions shall be performed by the Vice-President.

Art. 12. 11 The Treasurer monitors the Association's accounts, assists in the preparation of the
Association’s budget and presents it to the Members' Assembly; he oversees the proper preservation of
the Association's movable and immovable assets.

Art 13. The Shareholders' Meeting, if the conditions set forth in Art. 30 of Legislative Decree 117 of
2017 are met or by free determination, shall appoint a Controlling Body composed of three
persons, at least one of whom shall be chosen from among the categories of persons set forth in
Art. 2397, paragraph 2, of the Civil Code. A single-member Control Body may also be appointed
from among the categories of persons referred to in Article 2397(2) of the Civil Code. Article
2399 of the Civil Code applies to the members of the Control Body.

The Board of Control monitors compliance with the law and the Articles of Association, compliance
with the principles of proper administration and, in particular, the adequacy of the
organisational, administrative and accounting structure adopted by the Association and its proper
functioning. Italso performs tasks of monitoring the observance of the solidaristic and socially
useful purposes of the Association and certifies Ghe Social Report, in the event that its preparation is
mandatory or is deemed oppoitune, has been drafted in accordance with the guidelines set forth in
Article 14 of Legislative Decree 117/2017.

Art 14. The Asseinblea, if the conditions set forth in Art. 31 of Legislative Decree 117/2017
are met, for further obligations or free determination, shall appoint a Statutory Auditor (or an
Auditing Company) registered in the appropriate registers. If the members of the Controlling Body are
enrolled in the register of auditors, they may also act as statutory auditors, if no person is appointed

for this purpose.

Art. IS. 11 corporate assets are made up of: the annual membership fees paid by Members,
income from institutional activities, income from non-prevailing commercial activities, as well
as contributions, donations, bequests and subsidies granted by public and private entities,
associations or private citizens with a restriction on their use for the achievement of institutional
pUrposes.

The Association accepts the controls established by national and international public bodies on the
proper functioning of the Association itself and on the proper use of the public contributions
granted to it. It undertakes to publish on its website the annual balance sheet and budget
approved by the Members' Assembly. Members may inspect the Association's books at any time
upon request.

The social patrimony cannot be used for purposes other than the statutory purposes of the
Association. No surpluses may be distributed to the Members, either directly or indirectly.
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management, funds, reserves or capital, nor to its members, employees and partners, directors and
other members of the association's bodies.

In the event of dissolution for any cause, the Association shall appoint one or more liquidators
and determine their powers. It shall also decide on the disposal of the assets remaining from the
liquidation itself, i.e. within the limits set out in the following paragraph.

In the event of dissolution, termination or extinction, the residual assets, after liquidation, will be
mandatorily devolved, subject to the positive opinion of the competent body pursuant to Legislative
Decree 117/2017, and unless a different destination is imposed by law, to one or more Third
Sector Entities or, failing that, to the Italia Sociale Foundation.

Article 16. Membership is lost by death, withdrawal or exclusion. Exclusion is decided by the Board
of Directors with a reasoned resolution in the event of infringement by the Members of the rules
of the Bylaws as well as of the common rules of civil coexistence and mutual respect. This
exclusion measure, which shall be confirmed at the first useful Members' Meeting, shall be
communicated to the Member declared excluded. The Member shall in any case be liable to
pay compensation for any damage caused to the corporate assets.

Article 17. Any amendments or additions to this Statute must be approved by a two-thirds
majority of the Assembly.

Art. J8. For all matters not provided for in these Articles of Association, the regulations in force
concerning Third Sector Entities shall apply (and, in particular, Law no. 106 of 6 June 2016 and
Legislative Decree no. 117 of 3 July 2017, as amended and supplemented) and, to the extent
not provided for therein and insofar as compatible, the provisions of the Civil Code.
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